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Hearing Date: TBD if necessary
Objection Deadline: 10/25/02 @ 4:00 p.m.

UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In Re:

CHAPTER 11
FANSTEEL, INC., et al.

Case No. 02-10109 (JJF)
Debtors

Jointly Administered

MOTION FOR RELIEF FROM AUTOMATIC STAY
OR, ALTERNATIVELY, FOR ADEQUATE PROTECTION

NOW COMES CitiCapital Commercial Corporation f/k/a Associates Commercial
Corporation, by and through its LCA Division and Citicorp Vendor Finance, Inc. (collectively
“CitiCapital”), by its undersigned counsel, who, being duly sworn, moves the court for relief
from the automatic stay or, in the alternative, for adequate protection payments. The following

facts are offered in support of this motion:

INTRODUCTION

1. Movant, CitiCapital is a corporation organized under the laws of the State of

Delaware.

2. On January 15, 2002, (“Petition Date™), voluntary petitions were filed by the above-
referenced debtors (collectively “Debtor”) under 11 U.S.C. §§101-1330 (as amended,

the “Bankruptcy Code™). The cases have been Jjointly administered.

3. The Debtor is acting in its capacity as debtor-in-possession.

JURISDICTION AND VENUE
4. This Court has jurisdiction over this matter pursuant to 28 U.S.C. §§157 and 1334.

This is a core proceeding pursuant to 28 U.S.C. §157(b)(2). The statutory predicates



for the relief sought herein is Sections 361 and 362 of the Code and Rule 4001 of the

Bankruptcy Rules.
5. Venue is proper in this Court pursuant to 28 U.S.C. §§1432 and/or 1473.
BACKGROUND
6. CitiCapital is the lessor on two (2) Lease Agreements entered into with the Debtor
(collectively the “Equipment Leases™) for a lift truck, air compressor, air dryer, and
ancillary equipment (collectively “Equipment™) as more particularly described below:
Exhibit | Date Equipment Term | Monthly Rental | Due For
A 1/16/98 (a) Ingersoll-Rand Air 60 $2,991.00 + 2/1/02
Compressor HPE400- $216.85 tax
2SOne;
(b) Ingersoll-Rand Air
Dryer TM19000ne;
(c) Ingersoll-Rand NLM
Module NLM-50ne;
(d) Receiver 2180 Gallon
Vert 165 PSIG
B 6/29/01 TCM Lift Truck Model | 60 $398.07 + $23.88 | 2/1/02
FCB15A w/ attachments tax
and accessories
#AT74R00722
Totals: $3,659.71
7. True and correct copies of the Equipment Leases and related documentation are
attached hereto as Exhibits “A” and “B”, respectively.
8. Pursuant to the aforementioned Equipment Leases, the Debtor is obligated to, inter

alia, make monthly lease payments to CitiCapital (collectively, the "Monthly

Rental").




10.

11.

15.

12.

13.

14.

16.

Pursuant to Uniform Commercial Code 9-505, CitiCapital filed financing statements
(UCC-1s) with the appropriate authorities, copies of which are attached to the

respective Equipment Leases (Exhibits “A” and “B”).
The Debtor has no equity in the Equipment.

The Equipment is subject to depreciation or loss in value through normal use. It must
be regularly maintained to avoid additional loss in value from excessive wear and
tear.

Moreover, the Equipment is mobile, could be taken or damaged.
The value of the Equipment and CitiCapital’s interest in it is declining from usage,
even if the Equipment is maintained in accordance with the manufacturer’s

recommendations.

Since the Petition date, the Debtor has not returned any portion of the Equipment to
CitiCapital, resumed payments or moved to assume or reject any of the Equipment

Leases.

Upon information and belief, Debtor is using the Equipment to generate income for
its benefit and for the benefit of the unsecured creditors and to the detriment of
CitiCapital. Debtor, however, has not resumed payments to CitiCapital under the
Equipment Leases or otherwise provided or offered to provide CitiCapital with
adequate protection of its interest in the Equipment.

RELIEF REQUESTED
By this Motion, CitiCapital seeks the entry of an Order, pursuant to §362(d) of the

Bankruptcy Code and Rule 4001 of the Federal Rules of Bankruptcy Procedure

granting CitiCapital relief from the automatic stay as to the Equipment or,



17.

18.

19.

20.

alternatively, pursuant to §361 of the Bankruptcy Code, requiring Debtor to make
periodic cash payments as adequate protection.

BASIS FOR RELIEF
CitiCapital is entitled to relief from the automatic stay pursuant to §362(d) of the

United States Bankruptcy Code which provides as follows:
On request of a party in interest, and after notice and a hearing, the
Court shall grant relief from the Stay provided under Subsection

(a) of this section, such as by terminating, annulling, modifying, or
conditioning such stay:

(1) For cause, including the lack of adequate protection of an
interest in property of such party in interest; or

(2) With respect to a stay of an act against property, if —
(A) the debtor does not have any equity in such property; and

(B) such property is not necessary to an effective
reorganization.

Section 362(d) of the Bankruptcy Code is written in the disjunctive and authorizes
relief from stay if the creditor can either show cause, including the lack of adequate
protection, or establish that the debtor has no equity in the property and that the
property is not necessary to an effective reorganization. Nazareth National Bank v.
Trina-Dee, Inc., 731 F.2d 170, 171 (3rd Cir.1984). Cause must be determined on a
case-by-case basis. Baldino v. Wilson, 116 F.3d. 87, 90 (3rd. Cir.1997); In re Rexene

Prod Co., 141 B.R. 574, 576 (Bankr.D.Del.1992).

There is no equity in the Equipment described above in excess of the lien of

CitiCapital.

Cause exists to grant CitiCapital relief from the automatic stay since CitiCapital is not

being adequately protected and the Debtor has no equity in the Equipment.



21.

22.

23.

24.

25.

26.

27.

A modification of stay is mandated if the Debtor fails to demonstrate that an effective
reorganization is in prospect. See, e.g., In re Swedeland Development Group, Inc., 16

F.3d 552 (3rd Cir.1994) en banc.

CitiCapital submits that it has met the burden of proof required by 11 U.S.C.

§362(g)(1) and that it should be granted relief from the Automatic Stay.

Should the Court not grant CitiCapital’s request for relief from the automatic stay, the

Court should direct Debtor to pay adequate protection.

Section 363(e) of the Bankruptcy Code provides in pertinent part:
Notwithstanding any other provision of this section, at any time on
request of any entity that has an interest in property used, sold, or
leased . . . the Court . . . shall prohibit or condition such use, sale,

or lease as is necessary to provide adequate protection of such
interest.

The use by Debtor of the Equipment mandates adequate protection. “[Tlhe
requirement of adequate protection in Section 363(e) is mandatory. If adequate
protection cannot be offered, such use, sale or lease of the collateral much be

prohibited.” Lawrence P. King, Collier on Bankruptcy $363.05.

Adequate protection is necessary to preserve the value of CitiCapital’s interest in the
Equipment as it existed on the Petition Date and throughout the pendency of the

Chapter 11 case. See, e.g., In re Melson, 44 B.R. 454, 455 (Bankr.D.Del.1984)

The Equipment is depreciating in value. Thus, CitiCapital requests that, as adequate
protection for the use by Debtor of the Equipment and the declining value of same,
the Debtor be required to pay the current arrears on the agreements and to continue

payment of same, pending further order of this Court.



NOTICE OF APPLICATION
28.  Notice of this Motion has been given to the Debtor, the Official Committee of

Unsecured Creditors, the Office of the United States Trustee and those persons

requesting notice under Rule 2002,

29.  No previous motion for the relief requested herein has been filed in this or any other

court.

30. Because of the nature of the relief requested in this Motion, CitiCapital believes that
no briefing is required. Accordingly, pursuant to Rule 7.1.2(a) of the Local Rules,
incorporated by reference into the Local Bankruptcy Rules by General Order #9D,

CitiCapital waives its right to file a brief in support of the Motion.

WHEREFORE, CitiCapital Commercial Corporation f/k/a Associates Commercial
Corporation, by and through its LCA Division and Citicorp Vendor Finance, Inc. respectfully
requests the entry of an order, substantially in the form attached hereto as Exhibit “C,” granting
the relief requested in the Motion and granting CitiCapital such other and further relief as is just

and proper.

[THIS SPACE INTENTIONALLY LEFT BLANK]



Dated: Wilmington, Delaware
October 4, 2002

FARR, BURKE, GAMBACORTA & WRIGHT
A Professional Corporation

/s/ John R. Weaver, Jr.

JOHN R. WEAVER, JR. (No.911)
831 North Tatnall Street, Suite 200
P.O. Box 510

Wilmington, Delaware 19899
(302) 428-1077

SERGIO 1. SCUTERI (SS 0535)

211 Benigno Boulevard, Suite 201

Bellmawr, New Jersey 08031

(856) 931-1030

Attorneys for CitiCapital Commercial Corporation
f/k/a Associates Commercial Corporation, by and
through its LCA Division and

CitiCorp Vendor Finance, Inc.
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44 Ruk of Loss Lawsas shall dear ol nsk of oss of, demaga to, or destrucuon of ugoh item of E nt to be (st te Laggee nt to
this Lesay / and atiar the sarfiar of {s) the ume such risk csases to be bama by the exfler of such tem o squipmant of (8] tha co neament
of e Term oi thes Loaga for such ltem of Equipment unt! Lesear takos passession thersof after the stion or sarfisr on of iz Lesve

In the svent nern of ne 18 lost, stolen, dectroyed of d od beyond rapely, Lessso shalf pro notify Leewor of eu nt

prempty p-v‘t';vL r mw Vahis with rezpoct to such hem 07 Lad " 1e::1pm.d a of tho’ﬂcr;n‘g?em Dute en or next ?21! ng the

acowrroniey of such svend. Any -mw,h actielly rscervad by Lwwsor from ineurance or otherwiss on Lacses’s behslf for such loss o damege

ahall be sppidd to raduce Lessas’s obligatone undar 1hiz Soction 4.4 Tho totol or parvel destrucuon of wn tem of Equspment, er t or *
parval lons of wse of or poysessiun thereol ta Lascee. whall Not relense oF refieve Lussse f7om lts cbligatons and fokwimss under Wus Laase wreh

rezpect thereto, inciuding, without bmetadon, the obligation 1o pay Rent ‘

45 Ihdavni art from Tax Indsawiny Lessqe agreee thet Lessor shwll have no tespanstnlty or kabirty to Lessss, 1t suc and
208igne, Or any nlh':r"p’m with regpect to ':;y Uebt m:g (a9 defined below), end Jhareh '-tvywmol Lisbdity for, and herody r:'u 19
indamely, g;oml. defend, seve snd keen Lassor nermiess from end egainet arry and al a3, oojigatany, losses, darnagss, penafued, clems
*cULNe, SUNS, CoBLs, nsun_tn and disburaemsnts, mcluamg. wathout [mitation, reasonsdie (ege! teas end exponses, ol whotgosver snd
neure (codectivaly cafied “Lisbiklee”) which may be incunred by or uxem on Leswor or gn [tem of Equipment dunng the Term of thiw|Legws In
ey way rafeung G or enming out of, or aisged to m any wiy felets 10 or anse out gl the manufecturs, purchess, scquisman, ovwhership,
scceptance, repecton. delivery, nomd » POSINSTTION, UF, CPAFSUON, leaming, subisaring, replacsment, condition, muntanance. repilr, scle,
rsturn of cthar eppication or disposimon of any fsm of Equpmunt, foluding without NTbabion, eny ListikUos Ardiig es o of |atan}, patant
or other dsfecty, whelher or nat discover by Lestan, sny tort clam (ncluding stnet Aabdity in tort and whether for sctvs o4 pessive
mglgcml, or cisim for demagee Lassew #nu > Qva Leswcr and Lassor agress 1o give Leasse prompt witten notes of any clmm oy fabell
haratly indamowhred sganst Upon sush Rotlos by Laswes, Lacsee o1 ity own expense shal sssurns Tull ntfﬂm&tw for the/dstenss
against or gsttiement of any Such Lisbinty, and Leascr shall couperate wiTh Lesnes by pnmdm. ot the expense of Levess, such 0%,
s and othet symstance ec Lasses may resscaatly taquest The obligations of Lessse under this Gection 4.5 shall survive tha ton
of sadler werTMnEUSn of tUwy Legeso e 1o eny rtam of prant ’
&8 p lagwign Lotsee agrees that it shall not (a) sublease, lure out. or otherwiss trancfer or pert with the podseanlon,
control or custody of sny lem of i, eXGept thet Lessae may remt the tE. nt In the ordinary courso of ite g‘mul tn s aYstomery
on such tins w3 ore nonmel i the [ndustry, promded no opuan w purchass ™ 13 granted to such Quitomey, and provided furthar,
Laasen designo and Lesses dose "";.';{ esngn all auch lcases and rental sgresments and sl rental payments and ODJ'E smounts dle or ta
m
| ]

becomes due or orx! wT ather und pon-cash eode thersaf to Lossar to further secure p m of s inde! se got this I
Laase, me3ign Uvs Leose or its mtarsst heveundar, or {c) crsate, inclr, susumns or sliow to exset wy WONS Oh ar with respect 10 the (&
’Lg:;c'r.ln)nu- 0rate of any interest therein (snd Lasese will prompuy. at rta own axpenss, teke such soucn e my be nocsasary to diseHirge any !

47 TrosporatonfFreight. ANl ransporauan, freight end other oharges peystle far deiivery o e Equpment ta and from ¢ rio ]
Loostion ar mny other focewon, snd all h-mocn, caonnection, dncomocuo:nqn pocking chmln. thl'll be paid by l.nn-. ¢ he | n

- nt
NS SN W s may bo ettoched od to oeTTa
‘mh:‘ m?ﬂnn&n‘:: o e PNPC"!Y“ sMix: regiity, and Levsse shall do off aots and entsr ints «f agr .

439 ™M . Lowsew @ » U rsquest of Lesicr, o h It E t 1
Tegend dnmd"“g Lessor mwun:vmmwﬁ‘l‘ ownaerahp of wchen.!‘:r,: :I.Equw'm :t' quipment to be plwnly and permenently mmknq win 8

4,10 mmd&uvmmuoonmmnumormuummmnafhumownhmpecuo ny item af Equipment, Lasses )
e own oost ad expense, promptly sssembls, arats and return such jom of Equipmet to Luesor In &-vume cmﬁ&n as “‘:I"' f
orchnory wesr and teer mm, &t such locaton as Losaor shefl spacify, snd prio? to such assembly and m, Lesess shall, if Lassor fihail 20
n%:m, wtonre such tem of ment st its then locanon oh Lasvee’s premisos at the sole expanss and risk of Leusas, for n period pat 1o|exceed
100 deys. Dbmn suoh o penod Lessse shal memtain mourance on such item of Equipm’nt In accordence with The Emu 'Y) Lesss
Eiomant. @ Lsces Tais 10 o o vty [ B0nG Braspactye purchussrs orfo QoD Lnror Wit hald s e Lto such Ram of

» . Q -

Equipment wt the Besle Rent spearfied terefors, prorated 1o & per o, for wach day that L':’no: "',f,: ::l returm m tam mmﬂ m ¢

4.3 wpment o be ont] Proparsy Lssses agroes that the Equoment shall be and rsmam parsanal prope mtwnhuan?ng the
necosoary B mEure

fooe 3 el Mammdeedemmigens betesen e b dhe Y
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. 411  lnsurence
{a) Required Cesuslty wurance Coversga. Les mat & sha!l ot il time
av .mlgc ”gmodm-"w " e m:nm cmm:ad ,::ﬁ"}'h'. k-'a&’ ::':.h"l‘u.;;ﬁ;gﬂ;m”“ lﬂlﬂfl; "“E’La‘.’e"::.'f g; hmT::ln ! ":'uo ":;nn
ather risks o 1o us Bty cuytomanly
& umilar character gnd I 4 business similar t thet -zr'ihi';d m h( Lossse at not lesn m.n"'i'm'g'wff.?' ) tho uf-.u?:kot nom
ry Vaiue of | such ﬂurm

[ th
value of myoh item ol Equipment or (1) tha then apphcabls Casy such itam of snt. All cuch inyurence cgver
Leggor end Lacses mEq.n‘mmnMdm vide that losses, .nwctmm'ﬁm h yeble to
or rospoctive umr“;ln may sppesy, undsr s lc’n': m:n lc‘s‘s pcyzln'f llly!U' ¢ ~ shad be payabe arece Il Lyssnr

Irsurgnce . hall a2 0 tmes U] nd 1§
B e A A s S e
" ne nsKy 7,4
mat qmpm.l. Use, ownersNp or cperetion of the Equipmsn, snd shal oﬁwu such parmes as :’P‘ ther nr.m

4

23

(c] Nanws of Caversge Betdement Each polioy under this Section 4 11 shall provide ) thar the insursr shall L thirty
nor wneten r]ox}eu blfho‘r; gsncellation or any altsravion ?hu%? wauld be affactva as to Lessor, end fi) that any smaunty “dnv
?ﬂ&mﬁm th 4 ;pbctgl:‘l’r;mr o.! L’ﬂ"ﬁ?:‘.;'-?uﬂ'of an ":1':' pmlacnudg'n ws!linll mpt?v natfy Cf.l“ r.E- '-?& mm’m Lee "&%‘
L)) Q €| L] o8 rom or. F300 D
carphiostse of Lusyep acknowledging I.n-nfs somphence the np-:utavna' nqu:rm':\u herounder. o
412 Ownemhp Lossce lodges end egreas the oe ha and by execution hareof d t e not have ot s
:u;" to any sum of Equphm ment, n.:m ;m“p-ny ng'.h‘t or imuﬁ'g’i‘aﬂd o: aqm.bm te, ;nmn. sxcEpt coIoI: 'ls! rl':cul hmunr-undtr mao bbwt"'ica
e hareo!, [
Artcle 5 — Ranewal Options and Purchase Options
La | have the optien o renew tive 1o the E ent esvered by an Equipment Echedufe, snd to purchose tha t
[Ras s R R TR A G S SRS et
[] n Q! e n L ]
groby, of to hase or atherwise (o trila 15 o7 ownership of the Equipment covared lh.l'tb'r',‘lnd shall have anfy the m ths yame
under and ¢t to the terms s ns of thy Leare.

Article 6 — Default and Remadles
6.1 Eventy of Default. The cccurrence of any of the folowing shall coratituts an “Event of Defauit” hereunder:
{2) Leasor fede o taceive 1n smmedietely avellable funds ol or porgon of inttallmaons of Rem o7 & t
befors the data such sum nmmtcl'm and p-y-Lls rYa:-uM-r;' ¢ ol or soy i e o7 any othar p
ib) soa bresches any repretentation or warrenty mede i, or in connection with, this Lease. ar if aﬂinhmmn n r

dotumont, csrtificata, financia! wtatement or other statsmsnt furreehad to Lepsor pum-ng 10 ths provisonts of thie Lesve, 1 fales,
ncamplete of esleeting {n any matenad respsct as of the date on which tha same was ,

{c} Levnee shall {el o7 rofuas to duly chsatve or perform other cavenant, candruon ar sgresment made by It hereunder]
zny other agreemant batwesa Lassar IMOL“IZG. and -uchmt’dun :vn\;cmul continuss Without remedy for @ perod o‘; 9 days ek

no theraof to Lasese,
{d)_hcm oommts an Event of Defoult under any other Leste [conawtng of another Equipmont Scheduls sad the
sondsions of thiv Lunes} or any other agreement sntersd into with Lessor,
6) Lesseo canses to do bumﬁ' a becomes msolvent, mak n ess nt for the benefit of orad, sdmits
mﬂmmrag lu‘mcbrlny to pay s Jobts as t v.goco#tng:::n&'; ndunloar:f any faw !:r' t’w rdloq o? debtors, or sy pmpom'cl ryes ¢
attached,

sbtion w1 benkry, or for an arrengem snization, ambon, Idation, disvolupan or slrmlar relief ve 6 or
agam Lnl‘a'z :n%ur m?ﬂnl’\t a‘:‘r?mrv -nwto..'!'owgm &'&u‘h’%ﬁ'{ and ¢f l%c?ﬂeuﬂon"u ed against LoTyee, 1t [s not dismwesad Wi nW

{3} @ trustew or recervar v apoointed for Lessee of for any subctantiad part of 1ts property, of
i thers shall bo a matenal chenge in the management, ownership or control of Lescas

6.2 Rsmedms Whon Event of Defeudt has ooourrad and s coc\unli:mq Leaaor may in (ts scls discretan slact, to the satent péimirted
by and Jubjact To comphuance any mandsioty requiramants of gpphcable law thon m effyat, ta Ll

) Proceed ropricte court Action of ecbons erther BT law or m squrty, 10 enforcs porformance by Lessee of the
covenans lr(\:l wms of 31;?&.‘"3: fo g:wm d:mcqs:clor tho.btncn lhou:lr: urty po Y

. S W L S r—— i — S W8 -

b) with ar without nobes to Lessas, tsrmnate this Lasso andfor Lessea's rights of posaeswron harsunder as to onse oy Mpars of
the items o ‘E nt, whateupan all nght, tids end mratest Lf Lossee to or in the u-.'i‘l such items of Equipment shall mx?n!u. snd Ubesor
may, d or 5 s mm’_unm Upon tha prantsss of Lessea or other premyses whers such itern of Equpment mey ba Jocared aft take
QUOOMMOR' qr may, ot L':no "'ba "?l 'me'"q "I: h. a1 Lesga 'lM B'J\'l'l o W#ﬂmwn;l%.nn': gf.newm. ”t vanﬂ.\:ﬁeywull.?' ﬂ?"

o Q M 79 elaction, 1L} [ (1] 1) (| Quipmen
gllh!ltr and n rsquired by, wnd otharwins in atcordence with ell :l’aicicm of, Sectien 4 10, "

‘1 in tho svant of such tenminauon with raspect to ony item of Equipmant, Lessor shall havs the nght, but shall not be o geted,
to such merg. sdher o vf N ¢ls. in h a ma Lesso dotarrane, or otherwma dieposs of, or hold, uss,
P e e L e oy oo o SRR 0 00

(d7 in the yvent of any such terrmnaton with respect ta nem of E st and whethsr or not Lossor abull hovs exe
shall thereefiar st eny vme exarcse gay of ita AGREs under pareg c) above, iif Lesscr shall be sntitled to rataiv Ratte end addieo
theretafore paid by Lessee, (i) Lestor may recover from 200 &1 Rers and sddivons! sumy soorued and U xgd Undse the manms hdleof in
respect of Equipmant a9 of gn gm of tertreantion, & < i} Lowsor may recaver forthwith from Lesses a3 or
)

Ll hall ofoct: (x) an
of the tem of Equrpmant invoivad m such tarminetron 28 of the ¢

:
i
8
2
z
3
:
)
g
3
;
ks

Rent Dats next T-'S’é‘:"ﬁ:’ ‘th"
3 0 O
rmnaver! over tha Fur Mg o8 Velus (23 herein definad] of such Equ?m-nt 29 of tho dets of tha terminadan, or {y) en -ngunt sfual ta

[] Id atherwiss have accrued heraunder on socount of the ont

ats of temmaten te the ond of the Term of this Lease for esch nem of Equipmant ower the than firesont

rogets R ; {as herein delfinsd) of aueh item of Equipment for the bafence of such Term, such pressnt velusfl to by

i &ach coce on the basie of 8 6% per annum disocunt factar from The respectve dstes wpon wiioh such Rene wa byen

w hereurdsr hod thm Lessz not been tamunated. The “Fer Markst Sslot Vahus” of an rtem of Equiptnant shall ba determined o bams

of, end shefi be aqusl In smeumnt ta, the vaius which would cbtan 1n an srm‘s-ls tranvection botween en informed and wiing .r

?u ’ 7 thawy » buyer ?mvnw m mﬂmrg:g? esildnf’mand :'nnq uu.;t u'rzdﬂ‘r":o mw-::'r: 10 sofl. E&'Fﬂlr R-m"u“' Valua® of an of

pent aterr o m emau. value would n L

’t:umm m'l':l.foma and w tegges {other than u lessne c:?ruonnv n pomu('an) and an ;Pormod ond wifling "-‘-22: um”?o'ﬁhm"mrp:m

asn;
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faombar, AFansteel California Drop Forge / -
625847 Rev 12/94 ﬂ
NRIG
e Ty o oL o nssocs 7

*hx
Pegs 3of 5 Leave Agregment daved “(&./G"? b . Fenstodl, Inc da .
pi ) Lﬂ Mn o s [ T (Lacxer] TS P : —p ey #"""’1




Aug-22-2002 09:48am  From-CitiCapital +9726521234 T-925 P.007/022 F-231
MAY-84-1998 11 41 FROM LCA LOS ANGELES TO 918476890327 P.BS

have scid \ 9 , the
S eA T SRR

from
Pu:r:g? :‘:“mmm we%m Equ %n%osz a.ﬁm'ummm wnd {1} Leweor may recover from Lassee as liquidatad

fob hot quol 1o the sxoees, of , of the Value of such ment, o
E.R; b.:g:" next pmod’v'n wuch dute of mmmn;on. ev:r the not proc'te.d"sv such sale; and Equp oment
{l in additon to Leasor cn-ﬂ tie enatled 1o reco fmm I.nm any and ol dameges which Lassor urnﬂ hb
nnon of thc' occuITence o cuehnl’\nm Default ar other dreach togyn?n r with nmma 'ooe F K

» expenses a3 shall bs incurved in the ulzun. rental, storage o7 ulo ot m quipment or (n the onlorcwmm uI ony
hcnundcrn(nyw 4on or achian i coannecuon therewith.

€3 Cumulative Naturs of Ramadies No Joemady refsnrad to in tus Article 8 10 evtonded 1o ba exciusive, but shell bs cumulacve and in
aidrtion to -Ey other temedy eveiladle To Levsor at {sw or In squity, and the exaress or fallure by Lassor to emmn any end or mord of such
remwhes shel not preciude the mﬂnm o7 later axarcias by Letaoe of any or all of sych remedias No sxp gn waivor Uy Leasor
of an Evon: of Defautc shef I1n any way be, of ponstruad to be, & warver of any future or subsequent nt of To ths extant
:lr,m‘c!! mcenlu lavw, Lorvee t::'r y w-v:‘u|m nohts :u;tu.maa;w c'” .rr’ag b %l":; am-f'u.u:: m m:vomwm Logsor ta
l ase ot uny stem of Equapmae mmmo oma Amc mey otherwise knvt
myofuuuu nqhn ohd ramadivs (N tes A

slr Rurrta! and Feir Market Dsise Values For purposss of this Arucle & the "Far Rental Value™ or the ‘Fdr Markot

Sl len" lum Equwmvrl shall be detsrminsd by & qushfied indspandent reiser sslocted by Lessor and w tofy
L....." ,.,..'*'*m"‘" epunire nd foes ol ary eppraner s by o by Cosses, Nerwiihemenane e forsgolny prowppos, 1 e b (eapon
an the csse mey wm.unnhod walely by Leweor mpzcom.r:? with the dahm!an thereof contaned In Section 6 zm, ’

Article 7 — Losses’s Representations and Warrantlss .

woee Lessee weente end warrents that: (a) « Lessee v a corporstion, Lestss shell
mﬂ!’“ﬂ’ "v';'bdlv sxeting tn';op;d ﬂandquuulumm(of'mauamofmk? reton &rd hea duly su
f this Lease; (O tmumhubmdug'c:ikmvwdvmn defivetod by Leases end ocansmiuiss

}

Lessee wmil nat violate eny law or other governmentsl requiterment o7, if Leseoa §» & goperation.
'-nn 1t conatitute o dMl"uvndn u% mmm inulrumom of documam 1o wheoh Lasses 1 novwy or
hereafrer ¢ m h Lassee 18 now of wil hereaftar be bound, {c) ncial stataments and mlomuen whach have besn of mlﬁ

" to Lescor hava basn end will ba complete, m lnd correct and have heen and will ba prepared i scoordancs wit
snarally gcceptad secoumting panciples; (o] Mare has beu\ no Mmatenol advorve change’in the finsnoiel condiion of Lesses pince tha lust
whmum 01 nl:h financial inforrstion 10 Les (AUAL, N tho pent is b Icuod Los300 30lely for businoss or eotmmd purposes, and
{ I7onltmi of eny tory R‘ia"&""' fector Jowmmtnt 13 necessary In connection with the exsoutian
Q w- wu.w. wpproval or consent v requ Lunu Legzsa ngraas (o deliver 1o Lopsor 8T any
e i O et L, o e e WP S, e e el R

o demo out- . Q nuy eomed ro ]
concurterily with the exeourian by Lassee of esch qu;p'"g-nt s=h-Ju ™

Anticle 8 — Miscelleneous

8.1 otm of Lessoe’s otllgnhn- If Lessao shall full to make any DayMant or pertorm any act raquired by tus Lasse, Leswar
roiges ki : mun or Evemt u"h*?wlt Lessee huglrw 1&%& :ﬁ ’u?f m::y 0 L':ts:gvcm g't‘t:m and n:: ::WLI:;.; ) m-#hng
ré efic -nJ npm-n oncludmg. -mhém loTwtation, reasunabls attorneys” fyaw end oxpenses] incurred [n connecton thorewth,

a of Lossor may, withaut notics n Lnnu. seil, transfer, gnnr. . uoudty inhrlﬂ ™ or p'ﬂ. ar afl of 1ts
ught, b md nﬂ ln nnd to thw 39, CNY Of More | m. the Ront or e of © bunrno s by Leasew
vnTormmAnlmn h-mmahnmqnmm 1 s hh h;ﬂmlfebmthooddndumrim

e uunu qnd ohligauone Mnundn end shell hot De constiued 10 h an n- such obke-uom [ 3R m
Leseor, Levsaw ehell m of) paymems of Mm emnd othor amuuml que under the mumﬂ Lolu mrdm‘- lﬂ tuuh
notice; (c) Lessee’w hereunder shall not ba sy ofq v-duwon, 'wuumun“ dﬂm s0t-0ff, cw am or reccupmem far
my 1ssaon whﬂlamr and {4) Lnrn shall nat, aftar ol l-mnn csIgnmsnt, oensont to eny madificaton of the
griod Leass without tha contant of any Asugneo of whnch u“hn mmo Rchnmcto Lewsor throughout tus Lease shall be desmed to
lndudu onvecv rovided. howsvar, thet m no event shall any azsignes have eny duties or obligetions hersunder, except tha cbiigsuan eo
fong s no m has occutred and is contnueng and the Assignds continuee to rscsive sl sums sssigned hersundat, to parmit Lascee

1o posuu. use, lnd Quistly nnny the Equipment, sccording to the Tarms harsof

Fnanasd end Informavon Lossoe shalt furrush (o Lessor (sl uwpon sst, within 45 days after the snd of sech fisoal quentsr
dhvnodumlh-T nvf.n:wt:mvmo rofrt ndl and of su l'rjum(orthoqum':: onded 8 bslano ala‘ﬂof
an- =¥ ol of suc| r. -l n mw lo detal -nd ceorufied bv ts pmc?ul financial oﬂu:or and (b) within 1 after the end
of sach fiscal yeor of Lesses ® staternent of profit and loss and ¢ of Lavese Tor such flacul end a palance
shest of Lusses at the end sf such yur. -!l n ru-ombl- detadl and cqruhed by & reputadis mm of indepandent public sccountants of recagrired
netonel awanding. Lesses shall furnrsh to Lassor guch other mformavon about the condiuon and sfYairs of Lersse and sbowt the Equipment as
Lessor mey from tms to tme nucmbly roguest

84 Lesmorz R |dhug{m Luua rese W pormut Lessor (or such pers d ot \h:nndlmpo
Equq:uh-nt and to L 4 ‘r‘lcamlpul Lesyve rgll!mq !heu’io, :“ '.g‘iuﬁi’ﬁi.'é"?a .’1’%’5: 'Js“ - P mey n-ccwv./
l:oﬁvmnmam- vd ot permxtied horounder shall be in wrung (wrth & copy 1 any Assignes) and shall be sant by

undorn h-dmd.or-rn ud :‘r »e 1o th {
:wﬁch d or curs m o np u;vm;:’e:m;. 9 addresy set forth honmanéuwnmdono the party oxeouting this Lenas

88 Yeadngse. Section haad: are nasrtad for ¢ (1] only [ ¢ alf Y
B L L L P e e i S s
Y ants, enda re i
gcboduln cw:g"m of Accopranco on wWhich the lund Bquipment r3 descnbad) an:l not to eny psrusular section or Mmm hereat.

dnity Any pm\n of thu Louu whigh s ch:bmd 3 invelid, unawlu! or unenforcesble under sppheedle law of
n :dn:hon nhlll mvall oeabdd
"wv'dun““' L mvn-on- Iﬁﬁv ocnn'tgm , 21 uei'! Fwn. [ cmv. umwf‘d.p“ 5 ar unenfor ity withoult

siony law may vaived,
uo w ea to tho full extent pcm-md by lswta lhn ond 'mnt tus L:ua shalt b- dum-d o bo a va‘bd ::‘:d blnd:bn'g agresment m

ICC

' Mlv[ﬂq Fonswsl, kv u BNk
M‘o [ﬂmm uh"::rmm . Withotx Emitat an nem of € qupment hb-it'.:\‘.?
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U,

0. Survivel of Re Garm, Werrantes, snd Covenants, All reptesentsdons, , 1
cortansd In ths Lagss or any other decument ur carthicate dokvared pursuant herete of shereto yhafl canbrus m
surivo notwithetending the full payment of &I smounts Sue harsunder or the sXjufation of varkur terntinaton of tive Leave
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hal
a9 A end Modifications. This Mastsr Leass Agresment oTTw
wgw..nﬁ..nn T Bt o et S e ey Agmerirt o [ S eresrant S Lol o
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and signed
b¢l , e proviszore of the Equipment Scheduls shall govern with re

lu

8.10 Further Aswaances Lassee, Wt 1t0 own .-rl_no.-x-g-.-ﬁaol.&n-l_cl

corveyonee, irsnefor end sesurancs ag mvaun"_. mey ioﬁn_ﬁ_« fequira i crder 0 protect the Nght, title and
Witheut [irrwting the forsgmng, Les: ogress, ot 1ts own sxpste, (0 file of csuss to be Mad the Lesse and each t Sohedule

{and/or a fingncy ge«il-.:ﬁo.g: nd tg the sxtant penmtted of raquired ..-i.?!ﬂ.ﬁo&

Be n.ns-nn aﬂoa:ms or spprophate by Lesgar i ol-_._nuna_-n« u.i .mn_..ﬂunn. Lessor m erd to %« terne of Equipment o8 o8 may
1f purmittsd by law, Losee agreas 1hat a catbon, photogrephic or ethar teproducton of ths Loass may bo filed e u finencing stetement

B.11 POWEN OF ATTORNEY AND FIMANCING STATEMENT. LESSEE HEREBY APPOINTS LESSOR DR ANY OFFICER, EMPLOYEE OR DESIGNEE OF LESSOR OR
-5hmuﬁzm%§g.om5%%«:&»««5@)«23:%.!153!rmﬂmm.oggmg ﬁabzm.
ORDER TO REALIZE THE BENGHTS OF ANY INSURANCE POLICY INSURING THE EQ , B
LESSOR'S OPINION 15 NECEGSARY T PERFECT AND/OR QIVE PUSLIC NOTICE OF TNE INTERESTS OF
LESHOR N THE EQUIPMENT: AND (C) ENDORSE (ESSEL"S AME ON ANY REMITYANCE REPRESENTING PROCEEDS OF ANY INSURANCE RELATING TO THE
mbegoz._ﬁ;onmﬂngdﬁ?ﬁﬁmm%O«iné%iSﬁ%S:Q*dﬂﬁ)ﬁBhﬂm»:ﬁ.-ﬁﬂczuma ™
pawer it couDied with an brtermat wrd ¢ irevocabl long s sny mdsdtadnoss Rereyundsr ramsing unperd
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all snd ovary such furthar .
! Qﬂ-ﬂ s!!_&h.o.r deed

nterest of
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]
the lows of the ytats set forth herem us & part of Lestor‘s address in all recects, shajud]
prawdad, howsvar, that the pearbes shell voﬂ..a& to o] rights Nﬂ?a& by sny spphoable yututs, aula or regulsdon

Effect Thse Leasa shall be bending upon end shall irure to the bensfit of the respective SUcceIeors and parmtted sssigns

PRI ..
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LPESOR AND LESSEE HAVE CAUSED THIS Maoter Lawsa Agresment ta be exacuted s of

LESSES.  Fenetesl, bnc. dbs ASSOCIATES LEASING, INC {LESBBOR)

““Fansteel Callfornis Brep Forge
v &= oy ililbe,
T L O e se o\ szl% YWHRN
1033 Alkambre Averev 10100 Viowews Bivd , Buke 36~
Los Anaeles o 00012 —~a3mnta fu Springe, TA 80670

mm R “Wﬂ\n . Losss No___531-6949
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.- - rung E UFIIUN EUUIPMEN | LEASE SESHEDULE
? NO.__o00
Pursuant To
MASTER LEASE AGREEMENT NO. s31-5949 (the “"LEASE")
Between

ASSOCIATES LEAE"\‘;G. INC. ("Lessor™)
n
THE UNDERSIGNED LESSEE ("Lessee”)

Lassor here rmmlm:muuummrmdw-mmwl from Lesso |hamms of Equ senbed bel
tzﬂmd schzvdu.lg which 1 identfied wx constinuting a part hereof {caliectively the “E et e Ve A e o?m i
undet and pursuant to the Leesu and the nddiianal tenms and ccnduona set Iorlh Delow the mvma sde hereof. Words and phnus not
athorwize oﬁnadtnmn:hnﬂhwmmuncs assigned thereto in the Lesse.

Licted bolow i3 douw of the items of Equpment 1o be leazad purcsart to the Lease and tis Equipment
or's .

1. Deccription of Equipment,
Schadule, the Laszor's Cost thereof and tha Toral Less of the Equipment.
Qe (1) raursol fand A Cumgremor madel WPTA00 2 S0,
One (1) ingerusiiond Kaflsernted aly Doper sodel TN 1900 S LESSOR'S COST
Ovie (1] imoeracl-Naat KU Masyly e NUM-E 145,
Ous (1] Mucsver 2100 Galifon Vert 166 MO WT“‘MS §5.406 00
Shoping & Hendiing Cost 5 0.00
instalianon Cost 3 —— 000
Saigs Tax (il epphcabla) .00
TOTAL COST & 145,406.00
A ORIGINAL TERM.___ &0 MONTHS
LOCATION OF EQUIPMENT: o
PAYMENTS
1033 Ahambre Avenue B RO pAvMeNTs = PAYMENTS OF
CA 90012 c ADVANCE RENTAL PAYMENTS' FARST RENTAL ulo
Los Angeles % RENTALIS) PLUS APPLICABLE TAXES O
Los Angetes NONE
D. INTERIM RENT- 3 THD PER DAY PAYABLE UPON
€ELLER- DEUVERY OFf THEEQUIPMERT:
US Equpment Co., Inc PAYMENT SCHEDULE TME ADVANCE RENTAL PAYMENT. IF
& IAYIST SSHEDE JRE(\DYANCE RENTAL PAYMENT. IF
mcmw T0 LESSOR. THE REMMNING RENTALS ARE
1510 West Vervce R1vd. X monTHLY
m ALE PAYMENTE MUS S YAX -
Lot Angelez CA 30006 * ezm DD R ey e EORERAS
EACH  APPLICARLE 'oEm"mgzggrEHRE (s QAMsE AT
LESSEE: OATE™.
F'l'ls‘“l. lhc. “. [« Xe o]
F. VALUERATE:___900
Fenstee] Calforra Drop Forge
G DEUVERY DATE: ON OR BEFORE
1033 Alharnbra Avehue H. PURCHASE OPTION: ¢ _101.00
Loz Angeles CA 80012
Los Angeles SECURITY DEPOSIT S Q.00
*'nu:ty days fram signed Delivery & Acceptance.

'E'. __Original Tetm  The torm of the Laase for soch item of Equpment is o st forth ebove commencing on the Delivery Date Tor such item of
quipment. ‘

3.  Bawio Rent For the Onginel Term or mny portion thereaf for the o8 to Lessor te rentals ™ e
sum of a r.,‘m payments (includmg ndvance-u\r'\ad:l s;':ea‘bod sdove ("Basic Rent®) in aceardw' w«ﬂ% payment s :la speaficd above.

Page 1 s 2 of eq\a:msemdub deted Ié"/? b fansted, na_dba it
and LCA A Divison of Aesocuaras Y (LaEsor) which mciudes WIBOWT ravtation, mme!@mmwtm
covial ruamber

tossce’s iInuala
sase4s 135 Recravad Trme hor 21 030 roR AssoCIATES @'——_}
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4 Casusity Vatue® The Cxsusity Valye nchn«nofﬁqmpmantduﬂngmow’r ﬁulmshdlhoaﬂﬁmmmodud

plusrhamt ot value of all retnarrung Basic Rents which ould odmw:seba-\mxg‘plohtnumudmw- anoum
plus an smount wqus! s Cost such iten of Equipment whu:h u obtm md

therr Basic Rent Datey v

mulanna Lsszor's Cost for such itam of Equipment by the Vakie Rate st forth abovo,

5 mwmmltmﬂhwmtcmmdbvuu&upmmt&hmwﬂbel:eptnthcbeaﬁonmdomodabovc.
%-mbm.mwnmnmmfwcuhmofa;upnmwwndbymEquiymentSahedd-uthehstdavnfmeOnmmiTm-ntor

wchi!unoquutpmen
7. Cancollyon of Leass. Tho Equpment thie Equipmant Schedule must have » Delvary Dete on or bef e tho dats H{
e front side hnml mrwoLessormxyc u;aoanmonmuuwch&zuwmnno -rv * s st forth in Fon

wm?mvldodnotmnnfwwnhnmudmducmm Lnsnbaveu-n t to purchags afl, DUt no ) than =, of
Frches O¥ o P GWW?PUME

ot quwmswvdulc ataprlec-qud amountm forth ot the front sd
1 slocuon at teast 80 days paor o the end of the On,

o itemmw
gm&t‘: w':‘:‘bl:g;nifrug.a ,M suchdnc::“:fs.;o u:‘flmofpufwwm ecthed Socuonzsu'»efq:'tnhu
1) e prioe em n at 0 m g &
nst delivery of 3 bl of transfernng and mlm.uﬁgm.nu imerast of Lecsor i ond to the rsms of Equipmsat
) w::s:mmaw:rmmnngtianﬁm throu L:ssor.A wchsdc:t'unbcmm'uls‘.‘:vh’mw'ba:;

&"m wmmmmwmmw.muormu.osloﬂmu onoituchmms Equupmmcrmyotmm

Accepted on:
Outsd p/[o /Qf

LESSEE Fanstesi !nc. ASSOCIATES LEASING, INC., (Lessor)
Fanstasl Cofifornia Drop Forge .

~—

By By Vo ya R

Tive ol Tite

e

-

Sk
Poge 201 § of Equpment Scfweule dated f“ between Mﬁfﬁ%ﬁ?ﬁm 'er
sensl T, P parstesl Califoima Drop Forge

{eszoa’s hubals

625648 1/3S Reciroved Tima Apr 21. d. USP:!ALFORASSOQATES % ]
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A e o

SCHEDULE A

Page 3 of 1 Rugew

dated 1/16/98

Attached to and made a part of a(n} Master Laaro Agresment
INeme a7 JoouroTt SUCh 28 Secusiy Agrearmen)

between Fensteel, inc_dba Faneteel Califsrnia Drop Forge
{"Buyer”} and LCA A Dvislon of Associvtes Commerasl Corporanon
{"Sellar”).

{Descrida property fully, including year if wppropriate, make, medel, kind of unit, sanal number and sny other parnnsat Informavon.)

631-8943-000
One [1] Ingareoll-Rand Alr Compreccor model HREAD0-25 SN

Ons [1) Ingersoll-Rand Refngerated A Dryer moded TM1900 EN
One {1) Ingersoli-Rand NLM Module model NLM.5
Orse {1] Recerver 2180 Gelon Vert 165 PSIG .

together whth ofl present and future attechments, eccessories, Toplocement

perts, repams, edditions, gnd all procesds

Q0 Rav 2-9V] “2/
. Lo

Mol Recieved Time Mav. 4 2.31PM

gF§
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RENTAL PAYMENT ADJUSTMENT ADDENDUM
TO EQUIPMENT LEASE AGREEMENT
BETWEEN
LCA A Division of Associates Commercial Corporation, as Lessor and
Fansteel, Inc. dba Fansteel California Drop Forge, as Lessec

Dated < [ & .19 ¢

ADJUSTMENT CLAUSE: Basc rental payments have been calculated using a Lease Rate Factor
of 60 @ .02057 uroes equipment cost. This factor 1s based on a comparable S year U. 8. Treasury
Note Yield of 5.48% as published on December 1, 1997. The Lease Rate Factor and Basc Rental
payments are fixed for a period of thirty (30) days from December 24, 1997. Lessee agrees that,
after this thirty (30) day peniod, (until the day of funding), the Lease Rate Factor will be tied to
the greater of: (a) any wncreasc 1n the aforementioned comparable term Treasury Note yield, or
(b) any increase 1n the U.S. Prime rate as published 1n the Wall Street Journal. The final Lease
Rate Factor and rental payments will be fixed on the day of funding for the full term.

Agreed to this /Gg- day of <mul~—"'= 1995

Lessee: Fansteel, In Fansteel California Drop Forge .
By:

Title: (Gt~rerdo—

By: 2a
]

Title;

Recisyed Tine May. 4. 2:31PM
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T [UGINGRATm

FINANCING STATEMENT - FOoLLOW INSTRUCTIONS CAREFULLY '
T o R R s enied for Bing PURERL I e Unforms Pammercial Coda

* [ NAVE T TEL ¥ OF CONTALT AT FILER (o5t0nal B FILING OFFICE ACGT » (oianad
Phona (800) 331-3282  Fax (818) 009-2527 p
C RETURNCORYTO (Kame arxd Maring Addrwss) )
[Fata Filing Services $2177 Associates _l
1392383-40-1 FiLen
PO Bax 275 SACRAMENTO, CA

APR 14, 1998 RT @840

BILL JONES
SECRETARY OF STRTE

Van Nuys, CA 91408-0239

L _l

- -
L.

§ O CPIONALDESOMTONUsrphudd || LESEORAESTEE [ |commnonconsioms | Jwon uccras
A DEBTOR'S EXACT FULL LEGAL NAME - irsart only one debicr name (1a or 15} FILED WATH Calitorn
- [Ta ENYITY'S NAME'
W Fansteel, Inc
I R e NOViDUALS AT RAWE RST NAME MIOOLE RAME SUFFIX
*  7¢ MAKING ADDRESS crY STATE | COUNTRY [POSTAL COOE
. 1033 Alhambra Avenue Los Angeles CA l9001 2
“e_~ J2SS ORIAXID? [ OPTIONAL (1@ TYPE OF ENTITY 1T ENTITY G BIATE 39 ENTITY'S ORGANTZATIONALTD ¥ deny
NL INFO RE OR COUNTRY OF
ENTITY DEBTOR ORGANZATION [Cnone
2 ADD[TIONAL DEETOR'S EXACT FULL LEGAL NAME « mnsert only one debtor name (2a o 2b) 531-E549-000
BNAME -
ansteel Calformia Drop Forge
or 25 INDIVIDUAL S LAST NANE FIRST NAME [OOTE RAME SUFFIX .J’
' 2T MATUIRG ADORESS Y B T COUNTRY [POSTACCODE
1033 Alhambra Avenue Los Angeles |CA 90012
2058 ORTAXI1D# | OFTIGRAL _Ze TYPF.OF ENTHY 20 ENTITY& BTATE 29 ENTITY S ORGANZATIONALID # 7 sy
ADDNL INFO RE 'OR COUNTRY OF
ENTITY DEBYOR 'ORGANZATION [hone

3 SECURED PARTY'S [ORIGINAL S/P OR TS TOTAL ASSIGNEE) EXACT FULL LEGAL NAME - mseri only 6n0 secured pary name (38 or 3b)
Ju NAME™
wvision of Associates Commermal Corporation

GR

36 INOVIOUAL STAST NAME FIRSTNAME MIDOLE NAME 8UFFIX
=M ATE T COUNRY “TPOSTAL
Ste; Saﬂfsscneer Blvd Santa Fe Spnngs ‘EA 90670

4 They FINANCING STATEMENT covers e falowsg typed or tams of progenty

One (613 Ingersoll-Rand Air Comﬁressor model HPE400-250ne ((1} Ingersoll-Rand Refngerated Air Dryer model
TM13000ne (1) Ingersoi-Rand NLM Module model NLM-50ne (1) Receiver 2180 Gallon Vert 165 PSiGtlogether with all
present and futue attachments, accessanes, replacement parts, repairs, additons, and all proceeds 531-8849-000

DOCUMENTATION
MAY 04 1938

{URE AR CERA MR SR STBOESUDRE MU MORRROV K ARUR 00

—

5 CHECK Tres FINANCING STATEMENT 18 s0ned by the Secured Peny nsiaad cf the Deator I perfoct @ 3ocursy intorest ¢ ¥ fhed y FIONG (chock opa)
BOX (#) n caraenal sresdy RECL 1O 8 S6CUNTY VISIBEL N SNCTC ANIGCTON when A WS Drought Mo, Uvs slals or when e Cocumantery Oocumantary stamp
{ appicatin)  debmr’n locaton wes changed 1o Bus a0 ua)nwmmomnmmmnm(ﬁwnﬂﬂumnmw Dmpluud B 1 1ot Bppicatio

I 8 Tha FIKARCING STATEMENT o8 10 Do Mod (1of recard)
ansteel, Inc {or recardad) it ive REAL EBTATE RECORDS
ATTORNEY-IN-FACT
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Ml

IEDFENAg [Poien

Loas Agrsrntat Ni

A

FIXLIEGAL NG AND ADDRETE OF LIS TS

NAME.,  FANSTIEL WASRINQTON MANUZACTURING INC

ADCRYS3. IO R TTHST
CITY, STATLID: WASHINGTON, IA 33389 STATE OF ORGAMIZATION.

See Schedule(s)
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AUTHORLZID SiGNATURE OF LEssoR: CITICORP VENDOR

FINANCE, INC.

T
DATE

Amaemberof atgro™

s

Headaquariers: 700 East Gate Dry, ML Laursf NJ 080 04

B8 Sleh Franclal CORfbces

DATE:

CHCWEA & 3 sarvice sk o Clricon,
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SCICDULE TO MASTER 24T 1166 8W FirLoop St 204
N»Vmoru Tigerw, OR VTR :

= ) capita
CKEDWREND g\UAbv LAl

WHEN RONTO BY 2OTH PANTIES, TEII SCAEDULETA MASTER (EAJE ACRZTMENT NO, {"MAITER AQRIEMENT™) PETWELIN THE LUISRY
WAMED PELOW AND THE L2330R NAMED BELOW SHALL 3F IFTECTIVE

YULLLEGAL NAME OF 12335 - FULL NAME OF EQUIFMINT SUPFLIRS
Wate TANSTZRL WASHINGTON MANUP ACTURING INC Naae S0UTHLAND ZQIIFMINT SERVICES INC
Stale of Orgeizabon
Addes  KOETTRST Addwy 109 NIHQRECRIIT RD
CiySakZp  WASIUNGTON IA S22 ChySumZp COLUMBIA, AC 15309
aone MNnaLnae Costsct T RQLLINS
VD MENT DRSCRIMTION
i
ONE | NEW TCM LIPT TRUCK MODEL PCBISA, Together with ull stachments, noocssorics &nd ucoessions SUEN.DMNNN.
)
INITIAL TERMG _d0  NONTES
50 MONTELY LRASS PATMENTIT L O]
b spplicably nls ux)
ADVANCE PAYMENT AMOUNT S 0 (Piex

tppRcle [nz, Remit cheek with Nchednle)
APPLIDTOTHE S 0 AND LAST ) MOXNTY {3}
AICURITY DPOXTTS ¢

The purchase option for thts Schedule s Indcated by & eheck (X) In the hox nest 1o \he appicable paragraph.

[} FAIR MARKET VALUE PURCHASE OPTION: If no event of defaul axists under this Schadule, Lesses will have tha option ot the wnd of
ine Inltlal tofm of Any roncwal lefm {0 purchesa il (hut not less than sl of the Equipmant that Is the subject of this Schoduls &l falr mariet
valug, In Diace and use as roasombly detammined by Lessor  Lossoo will purchase of returh the Eqipment in complizncs with the terms of the
Masier Agresment snd this Scheduls. if Lesses does not agres with Lessoc's determinetion of ths Equipment’s fale market veiue. the fak market
vilus waY be delermined ¢ Lessos’s axponse by sn independerx aopraiser Seiocted by Lossar, Upon paymenl of tha purchass oplion price,
Lessor shall ransfer x5 fnterast in such Equipmedt fo Lessec ‘AS-IS, WHERE IS° withoul any fupresentslion oc warranly wnalsoaver and the
Schedule wili tanminato

Bl STATED PURCHASE OPTION: If no event of dofauk exisis undef (his Scheduls, Lessse wil have the option at (he end of the [rids! term
or Lhy rencwal lerm to purchese il (DUl not less [nan alf) of the Equipment that is the subject of iNg Schedule for § 100" . Lessas wilt

H puchase oc relurn the Equipmant In complanice wih the terms of the Master Agrosment and this Schedule. Upon payment of the purchese

| opuon prics, Lessor shall transfer Its Inlerest In such Equipment o Lessoa ‘AS-IS, WHERE IS* withau any represantation or waranty
whatsoever and thls Schodyle Wi terminate,

v if Stetod Purchase Option Is 31,00, Seclion 10,2 of the Mastar Agreomen Is Inappicabls,

[J Check here if maintanance ks applicable ta this Schedule, In which casa the fallowing provision shall apply:

MAINTENANCE: Lesges agrees lo pay the moniitly payments vnder (his Schedule which ahall include charges the “Charges”) lor
melftenance servicas (tha *Senvces”) o be furished by Suppler to Lessaa (or uso with the Equipment. Lesecr is cofiecting the Charges
83 dn e@ministngve convenience to Lesses and tho Supgler. Lessoo agrees that Lessor |9 not x manufgciurer or or of the Servicos
and Lessuo will kook onfy to Suwpler for parformance of the Sarvices, Losses furthor sgress (it k9 oblgadons under the Master

ment and this Schedula sro Unconditons! notwithstending 8ny bresch by Suppler of its obigations o provide the Services,

TES TERMS AND CONDTTIONS OF TH}S SCHEDULE AND THE MASTER AGREEMENT ARE BINDING UPON THB PARTIES. ALL TERMS AND
CONDITIONS QF THE MASTER AGREEMENT ARE INCORPORTED HEREIN AND THIS SCHEDULE CONSTITUTES A SEPARATE LEASS, UNLEYS
OTHERWISE DEFINED HRRELN, ALL DEFIVED TERMS SRALL HAVE THE MEANINGS PROVIDED IN THE MAYTER AGREEMENT.

THIS SCHEDULER 18 NON-CANCILABLE.
LESSEE ACKNOWLEDGES THAT AT THE TIME IT XXECUTXD THIS AGREEMENT, IT RETAINED A COPY,

[TAITHORIZED SJONATURE OF LESDR: CITICORP VENDOR FINANCE, INC. _

CRiCwh ks » service muk of Citicor Amemberof abgrogt
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Certificate of Delivery and Acceptance

EQUIPMENT SCHEDULE NUMBER: 2 exorn 2T Nole

In compliance with the terms, conditions and provisions of the Master Lease Agreement
Number by and between the undersigned ("Lessee") and Citicorp

Vendor Finance, Tne ("Lessor").
Equipment Description (Quantity, Make, Model, Sena) Number):

ONE (1) NEW TCM LIFT TRUCK MODEL FCB15A, TOGETHER WITH ALL
ATTACHMENTS, ACCESSORIES, AND ACCESSIONS. SIN_ AM

The undersigned does hereby acknowledge the complete and satisfactory delivery and
installation of the Equipment lcased from Lessor. The undersigned does further
acknowledge that Lossor has mads no warranties cxprossed or implied regarding the

I Equipment; that our obligations to Lessor or jts assignees as set forth in the aforementioned
lease arc free of'any and all claims, counter claims, defenses, or sct-offs,

AL E TN

CRICH I s w vervics smric of Cliicorp. AMW
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In Re:
CHAPTER 11
FANSTEEL, INC,, et al.
Case No. 02-10109 (JJF)
Debtors
Jointly Administered

ORDER FOR RELIEF FROM THE AUTOMATIC STAY
PURSUANT TO 11 U.S.C. §362(d)(1),(2)

Upon the Motion of CitiCapital Commercial Corporation f/k/a Associates Commercial
Corporation, by and through its LCA Division and Citicorp Vendor Finance, Inc., under
Bankruptcy Code section 362(d) for relief from the automatic stay as to certain personal property
as hereinafter set forth and for cause shown,

IT IS on this day of , 2002, ORDERED that the automatic stay of

Bankruptcy Code section 362(a) is vacated to permit the Movant to pursue the Movant’s rights in
the Equipment described in its Motion for Relief from Automatic Stay or, Alternatively, for
Adequate Protection, and in the manner provided by any applicable contract documents and non-
bankruptcy law.

The Movant shall serve this Order on the debtor, the Trustee, the Official Unsecured

Creditors Committee and any other party who entered an appearance on the motion.

HONORABLE JOSEPH J. FARNAN, JR.
United States District Court Judge

CEXHIBIT

"Cll




UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In Re:
CHAPTER 11
FANSTEEL, INC,, et al.
Case No. 02-10109 (JJF)
Debtors
Jointly Administered

Hearing Date:TBD (Only if objections are timely filed)
Objection Deadline: October 25, 2002 at 4:00 p.m. E.S.T.

NOTICE OF MOTION FOR RELIEF FROM AUTOMATIC STAY
OR, ALTERNATIVELY, FOR ADEQUATE PROTECTION

TO: SEE ATTACHED SERVICE LIST

CitiCapital Commercial Corporation f/k/a Associates Commercial Corporation, by and
through its LCA Division and Citicorp Vendor Finance, Inc. has filed a Motion for Relief from
Stay which seeks the following relief: relief from the automatic stay as to the Equipment
described therein or, alternatively, pursuant to §361 of the Bankruptcy Code requiring Debtor to
make periodic cash payments as adequate protection. A true and correct copy of the motion is
attached.

RESPONSES OR OBJECTIONS, IF ANY, TO THE RELIEF REQUESTED IN THE
MOTION MUST BE IN WRITING, FILED WITH THE BANKRUPTCY COURT, AND
SERVED UPON BOTH OF THE UNDERSIGNED COUNSEL FOR THE MOVANT SO AS
TO BE RECEIVED BY 4:00 P.M., EASTERN TIME, ON OCTOBER 25, 2002.

IF ANY OBJECTIONS ARE TIMELY FILED AND SERVED, A HEARING ON THE
MOTION MAY BE HELD AT A DATE AND TIME TO BE DETERMINED, BEFORE THE
HONORABLE JOSEPH J. FARNAN, JR., OF THE UNITED STATES DISTRICT COURT

FOR THE DISTRICT OF DELAWARE. THE HEARING WILL BE HELD AT THE J.



CALEB BOGGS FEDERAL BUILDING, 844 N. KING STREET, WILMINGTON,
DELAWARE 19801. ONLY TIMELY FILED AND RECEIVED WRITTEN OBJECTIONS
WILL BE CONSIDERED BY THE COURT AT THE HEARING.

IF NO OBJECTIONS ARE TIMELY FILED AND SERVED IN ACCORDANCE
WITH THIS NOTICE, THE COURT MAY GRANT THE RELIEF REQUESTED IN THE

MOTION WITHOUT FURTHER NOTICE OR HEARING.

Dated: October 4, 2002

Wilmington, DE
FARR, BURKE, GAMBACORTA & WRIGHT
A Professional Corporation

By: /s/ John R. Weaver, Jr.
JOHN R. WEAVER, JR. (No. 911)
831 North Tatnall Street, Suite 200
P.O. Box 510
Wilmington, Delaware 19899
(302) 428-1077

SERGIO 1. SCUTERI (SS 0535)
211 Benigno Boulevard, Suite 201
Bellmawr, New Jersey 08031
(856) 931-1030

Attorneys for CitiCapital Commercial Corporation
f/k/a Associates Commercial Corporation, by and
through its LCA Division and

CitiCorp Vendor Finance, Inc.



FANSTEEL, INC.
2002 SERVICE LIST

Vito I DiMiao

Parcels, Inc.

4 East Seventh Street
Wilmington, DE 19801

Adam G Landis, Esquire

Klett Rooney Lieber & Schorling
1000 West Street, Suite 1401
Wilmington, DE 19801

John D. Demmy, Esquire
300 Delaware Avenue
8th Floor, Suite 800
Wilmington, DE 19801

William D. Sulhivan, Esquire
Elzufon Austin Reardon

Tarlov & Mondell, PA

300 Delaware Avenue, 17* Floor
PO Box 1630

Wilmington, DE 19899

Stephen Woloshin
Carson Precision

PO Box 82000

Phoenix. AZ 85071-2000

Peter S Clark 11, Esquire
Reed Smith LLP

2500 One Liberty Place

1650 Market Street
Philadelphia, PA 19103-7301

James R Curtiss

Winston & Straw

1400 L Street, N.W.
Washington, DC 20005-3502

Richard Lucy

Brighton Properties

2401 East El Segundo Blvd, Ste. 430
El Segundo, CA 90245

Securities & Exchange Commission
15™ &Pennsylvania Ave , N.W.
Washington, DE 20020

Laura Davis Jones, Esquire
Rosalie L. Spelman, Esq

Pachulski, Stang, Ziehl, Young & Jones, P.C.

919 Market Street, 16th Floor
PO Box 8705

Wilmington, DE 19899-8705

David Buckbinder, Esquire

Office of the United States Trustee
844 King Street, Surte 2313
Wilmington, DE 19801

Tobery M. Daluz, Esquire
Reed Smith LLP

1201 Market Street, Suite 1500
Wilmington, DE 19801

Bruce W. McCullough, Esquire
McCullough & McKenty, PA
824 Market Street, 4th Floor
PO Box 397

Wilmington, DE 19899-0397

Secretary of State
Division of Corporations
Franchise Tax

PO Box 7040

Dover, DE 19903

Secretary of Treasury
P.O. Box 7040
Dover, DE 19903

Bankruptcy Management Corporation
Attn Julia Hasenzahl

1330 E. Franklin Ave
El Segundo, CA 90245

Foothill Capital Corporation
161 North Clark Street, Suite 3590
Chicago, IL 60601

Brad C Epperly

Pingel & Templer, PC

3737 Woodland Avenue, Suite 437
West Des Moines, 1A 50266

District Director

IRS

409 Silverside Road
Wilmington, DE 19809

Hamid Rafatjoo, Esquire

Pachulsky, Stang, Ziehl, Young & Jones, P.C

919 Market Street, 16th Floor
PO Box 8705
Wilmington, DE 19899-8705

Elten W. Slights, Esquire

U S Attorney’s Office

1201 Market Street, Suite 1100
Wilmington, DE 19899

James E. Huggett, Esquire

Klehr, Harrison, Harvey, Branzburg & Ellers

LLP
919 Market Street, Suite 1000
Wilmington, DE 19801

Edward B. Rosenthal, Esquire

Rosenthal, Monhait, Gross & Goddess, P A

Mellon Bank Center, Suite 1401
PO Box 1070
Wilmington, DE 19899-1070

Susan D Profant
P.O Box 25300,
Bradenton, FL 34206-5300

Richard Gladstein, Esquire

U.S. Department of Justice
Environmental Enforcement Section
PO Box 761 1

Washington, DC 20044

Patrick M. Goy, Managing Director
Lincoln Partners

181 West Madison Street, Ste 3750
Chicago, IL 60602

Richard Burkhart
7205 Chagrin Road, Suite 4
Bainbridge, OH 44023

Charles L. Finke, Esquire
Assistant General Counsel
Rhonda N Baird, Esquire
Office of the General Counsel
1200 K Street, N W
Washington, DC 20005-4026

Securities &Exchange Commission
Atlanta Regional Office
Branch/Reorganization

3475 Lenox Rd., N.E., Suite 100
Atlanta, GA 30326-1232



Jeffrey W. Courter

Nyemaster, Goode, Voigts, West Hansell
& O’Brien, P.C.

700 Walnut, Suite 1600

Des Moines, IA 50305-3899

Lori Robertson

Linebarger Gogggan Blair Pena
& Sampson, LLP

1949 South IH 35 (78741)

P.O. Box 17428

Austin, TX 78760-7428

Bull Eggleston

PIDA Office

Commonwealth Keystone Building
Hamisburg, PA 17120

S. William Livingston, It
Michael St Patrick Baxter
Edward H. Rippey

Covington & Burling

1201 Pennsylvania Ave , N.W
Washington, DC 20004-2401

R. Matthew Pettigrew, Jr, Esquire
Markowitz & Richman

1100 North American Building
121 South Broad Street
Philadelphia, PA 19107

Bankruptcy Administration
10S Capital, LLC

1738 Bass Road

PO Box 13708

Macon, GA 31280-3708

Jeffrey S. Sabin, Esquire
Mark A. Broude, Esquire
Schulte, Roth & Zabel LLP
919 Third Avenue

New York, V¥ 10022

Jeffrey N. Rich, Esquire

Ehzabeth Singer, Esquire

Kirkpatnick & Lockhart LLP

125 I Avenue of the Americas, 45th Floor
New York, NY 10020-1104

Stuart Treby, Esquire, Assist. General Counsel
Office of the General Counsel, Att S Lewis
U.S. Nuclear Regulatory Commission

Mail stop 0-15D21, One White Flint North
11555 Rockville Pike

Rockville, MD 20852-2738

Larry Camper, Chief Decommissioning Branch
Office ofNuclear Matenals Safety & Safeguards
Attn. Dr Blair Spitzberg & Thomas Fredrichs
Mail Stop T-7F27, Two White Flint North
11545 Rockville Pike

Rockville, MD 20852-2738

Mark G. Claypool

Knox McLaughlin Gomall & Sennett, PC
120 West Tenth Street

Erie, PA 16501

Jenold S Kulback

Archer & Greiner, PC

One Centennial Square

East Euclid Avenue

P.O. Box 3000

Haddonfield, NJ 08033-0968

Nancy J. Kippenhan

Commonwealth of Pa. Dept of Community &
Economic Development

Commonwealth Ke{stone Building

400 North Street, 4 Floor

Harrisburg, PA 17120

Gary L Bambhart, Special Assist. Attorney Gen
Missourt Dept of Revenue

General Counsel’s Office

301 W. High Street, Room 670

PO Box 475

Jefferson City, MO 65 1 05-0475

Allan H. Ickowitz, Esquire

Nossaman, Guthneer, Knox & Elliott, LLP
445 South Figueroa Street, 31st Floor

Los Angeles, CA 90071

Kelly Hunter Burch, Asst Atty. Gen
Stan A Koop, Asst. Atty Cen.
Oklahoma Attomey General’s Office
4545 N Lincoln, Suite 260
Oklahoma City, OK 73105

Vivek Melwani, Esquire

Fried, Frank, Harris, Shriver & Jacobson
One New York Plaza

New York, NY 10004

Ms. Leah Tremper

License Fee & Accounts Recervable Branch
Office of the Chief Financial Officer

US Nuclear Regulatory Commisston

Two White Flint North, 11545 Rockville Pike
Rockville, MD 20852-2738

John Cordes, Solicitor

U S. Nuclear Regulatory Commission
One Whate Flint North

11555 Rockville Pike

Rockville, MD 20852-2738

Document Control Desk

U S Nuclear Regulatory Commission
One White Flint North

11555 Rockville Pike

Rockville, MD 20852-2738

Rhonda N Baird, Esquire

Pension Benefit Guaranty Corporation
Office of the General Counsel

1200 K Street, N.W,

Washington, DE 20005-4026

Marc Fenton, Esquire

Bank One, NA

1 Bank One Plaza, 11" Floor
Chicago, IL 60670

Robert T Aulglur, Jr

Kristi J. Doughty

3 13 N. Dupont Hwy., Suite 110
PO Box 617

QOdessa, DE 19730

Kathleen Strandes, Office Mg
Steamaster Co, Inc

275 Veterans Blvd
Rutherford, NJ 07070

Lous P. Rochkind, Esquire

Frank Asello. Esquire

Jaffee, Raitt, Heuer & Weiss

One Woodward Avenue, Suite 2400
Detroit, MI 48226

Marc Fenton. Esquire

Bank One, NA

1 Bank One Plaza, 121* Floor
Chicago, IL 60670

Paticia Schrage

U S. Securities and Exchange Commussion
Northeast Regional Office

233 Broadway

New York, NY 10279

Ellis Merschoff, Regtonal Administrator
Attention: Dr. Blair Spitzberg

U.S. Nuclear Regulatory Commussion
Region IV, Harris Tower

61 1 Ryan Plaza Drive, Suite 400
Arlington, TX 7601 1-8064

Melvyn Leach, Chief Fuel Cycle

Licensing Branch

Office of Nuclear Materials Safety & Safeguard
Attention Ms. Leslie Fields

Two White Flint North, 11545 Rockville Pike
Rockville, MD 20852-2738

Frances Gecker, Esquire

Joseph D. Frank, Espuire

Freeborn & Peters

311 South Wacker Drive, Suite 3000
Chicago, Illinois 60606-6677



James M. Malley Jeanne M. Jorgensen, Esquire

Angelo, Gordon & Co. Allen Matkins Leck Gamble & Mallory LLP
245 Park Avenue, 26'™ Floor 1900 Main Street, Fifth Floor
New York, NY 10167 Irvine, CA 92614-7321
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UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In Re:
CHAPTER 11
FANSTEEL, INC., et al.
Case No. 02-10109 (JJF)
Debtors

Jointly Administered

ORDER FOR RELIEF FROM THE AUTOMATIC STAY
PURSUANT TO 11 U.S.C. §362(d)(1),(2)

Upon the Motion of CitiCapital Commercial Corporation f/k/a Associates Commercial
Corporation, by and through its LCA Division and Citicorp Vendor Finance, Inc., under
Bankruptcy Code section 362(d) for relief from the automatic stay as to certain personal property
as hereinafter set forth and for cause shown,

IT IS on this day of , 2002, ORDERED that the automatic stay of

Bankruptcy Code section 362(a) is vacated to permit the Movant to pursue the Movant’s rights in
the Equipment described in its Motion for Relief from Automatic Stay or, Alternatively, for
Adequate Protection, and in the manner provided by any applicable contract documents and non-
bankruptcy law.

The Movant shall serve this Order on the debtor, the Trustee, the Official Unsecured

Creditors Committee and any other party who entered an appearance on the motion.

HONORABLE JOSEPH J. FARNAN, JR.
United States District Court Judge



